








AN ORDER AUTHORIZING THE ISSUANCE OF $———7.000,000
OF “COMAL COUNTY, TEXAS ADJUSTING RATE COMBINATION
TAX AND REVENUE CERTIFICATES OF OBLIGATION, SERIES 2017
(BULVERDE AREA RURAL LIBRARY DISTRICT PROJECT)”;
PROVIDING FOR THE PAYMENT OF THE CERTIFICATES BY THE
LEVY OF AN AD VALOREM TAX UPON ALL TAXABLE PROPERTY
WITHIN THE COUNTY AND FURTHER SECURING THE
CERTIFICATES BY A LIEN ON AND PLEDGE OF THE PLEDGED
REVENUES OF THE COUNTY’S SOLID WASTE MANAGEMENT
SYSTEM; PRESCRIBING THE FORM, TERMS, CONDITIONS, AND
RESOLVING OTHER MATTERS INCIDENT AND RELATED TO THE
ISSUANCE, SALE, AND DELIVERY OF THE CERTIFICATES,
INCLUDING THE APPROVAL OF A PURCHASE AND INVESTMENT
LETTER; AUTHORIZING THE EXECUTION OF A PAYING
AGENT/REGISTRAR AGREEMENT, REMARKETING AGREEMENT,
AND A TENDER AGENT AGREEMENT; COMPLYING WITH THE
REQUIREMENTS IMPOSED BY THE LETTER OF
REPRESENTATIONS PREVIOUSLY EXECUTED WITH THE
DEPOSITORY TRUST COMPANY; AND PROVIDING AN EFFECTIVE
DATE

WHEREAS, the Commissioners Court (the Governing Body) of Comal County, Texas
(the County or the Issuer) has caused notice to be given of its intention to issue certificates of
obligation in the maximum principal amount of $7,000,000 for the purpose of providing funds
for the payment of contractual obligations of the Issuer to be incurred for making permanent
public improvements and for other public purposes, to-wit: (i) constructing, expanding,
enlarging, and equipping a public library facility that will be owned by the County, but designed,
constructed, maintained, and operated by the Bulverde Area Rural Library District (the Districr)
pursuant to an interlocal agreement between the County and the District, and (ii) payment for
professional services related to the design, construction, project management, and financing of
the aforementioned project, which notice has been duly published in a newspaper hereby found
and determined to be of general circulation in the County, once a week for two (2) consecutive
weeks, the date of the first publication of such notice being not less than thirty (30) days prior to
the tentative date stated therein for the passage of the order authorizing the issuance of such
certificates of obligation; and

WHEREAS, no petition protesting the issuance of the certificates of obligation described
in this notice, signed by at least five percent (5%) of the qualified electors of the Issuer, has been
presented to or filed with the County Clerk prior to the date tentatively set in such notice for the
passage of this Order; and

WHEREAS, the Governing Body hereby finds and determines that the certificates of
obligation in the principal amount of $————————7,000,000 described in such notice should be
issued and sold at this time; and
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WHEREAS, the Governing Body hereby finds and determines that the issuance of the
certificates of obligation and the adoption of this Order are in the best interests of the residents of
the County; NOW THEREFORE

BE IT ORDAINED BY THE COMMISSIONERS COURT OF COMAL COUNTY,
TEXAS THAT:

ARTICLE I
DEFINITIONS

SECTION 1.1.  Definitions.

For all purposes of this Order, except as otherwise expressly provided or unless the
context otherwise requires, (i) the terms defined in this Section have the meanings assigned to
them in this Section, certain terms defined in other sections of and the preamble to this Order
have the meanings assigned to them in such sections and preamble, and all such terms include
the plural as well as the singular; (ii) all references in this Order to designated Sections,
Schedules, Exhibits, and other subdivisions are to the designated Sections, Schedules, Exhibits,
and other subdivisions of this Order as originally adopted; and (iii) the words herein, hereof, and
hereunder and other words of similar import refer to this Order as a whole and not to any
particular Section or other subdivision.

Act means the Certificate of Obligation Act, codified as Subchapter C of Chapter 271,
Texas Local Government Code, as amended.

Additional Parity Obligations mean i) obligations hereafter issued by the County
payable, in whole or in part, from and equally and ratably secured by a lien on and pledge of the
Pledged Revenues on a parity with the lien securing the payment of the currently outstanding
Obligations Similarly Secured, all as provided in this Order, and (ii) obligations hereafter issued
to refund any of the foregoing as determined by the Governing Body in accordance with any
applicable law.

Authorized Officials means any of the County Judge, the County Auditor, the County
Clerk, or a designee thereof

Book-Entry-Only Certificate means any Certificate registered in the name of the
Securities Depository or its nominee.

Business Day for the Certificates or portions thereof means any day other than (i) a
Saturday or a Sunday, (ii) a legal holiday or the equivalent on which banking institutions
generally are authorized or required to close in the Place of Payment or in the city in which is
located the corporate trust office of the Paying Agent/Registrar, or (iii) a day on which the New
York Stock Exchange is closed.

Certificate Fund shall mean the special fund or account created and established by the
provisions of Section 5.1.



Certificates mean the COMAL COUNTY, TEXAS ADJUSTING RATE
COMBINATION TAX AND REVENUE CERTIFICATES OF OBLIGATION, SERIES 2017
(BULVERDE AREA RURAL LIBRARY DISTRICT PROJECT), dated February 1, 2017,
authorized by this Order.

Closing Date means the date of physical delivery of the Initial Certificate in exchange for
the payment in full by the Purchasers, anticipated to occur on or about February —28, 2017.

Code means the Internal Revenue Code of 1986, as amended and in force and effect on
the Closing Date.

Collection Date means, when reference is being made to the levy and collection of annual
ad valorem taxes, the date the annual ad valorem taxes levied each year by the County become
delinquent.

Conversion Date shall mean, as applicable: (i) with respect to the Fixed Rate Period, the
Fixed Rate Conversion Date, and (ii) with respect to the Term Rate Period, the Term Rate
Conversion Date.

Conversion Order means an order adopted by the Governing Body authorizing the
conversion of Certificates from an existing Interest Mode and Interest Period to another Interest
Mode and Interest Period (and specifying the terms applicable to the Certificates in such new
Interest Mode and Interest Period).

County means Comal County, Texas, and, where appropriate, the Governing Body of the
County.

Debt Service Requirements means, as of any particular date of computation, with respect
to any obligations and with respect to any period, the aggregate of the amounts to be paid or set
aside by the County as of such date or in such period for the payment of the principal of,
premium, if any, and interest on such obligations; assuming, in the case of obligations without a
fixed numerical rate, that such obligations bear interest at the maximum rate permitted by the
terms thereof (being the Maximum Rate with respect to the Certificates) and further assuming in
the case of obligations required to be redeemed or prepaid as to principal prior to Stated
Maturity, the principal amounts thereof will be redeemed prior to Stated Maturity in accordance
with the mandatory redemption provisions applicable thereto.

Depository means an official depository bank of the County.

DTC Participant means those broker dealers, banks, and other financial institutions
reflected on the books of the Securities Depository.

Fiscal Year means the annual financial accounting period for the City now ending on
December 31st of each year; provided, however, the Governing Body may change such annual
financial accounting period to end on another date if such change is found and determined to be
necessary for accounting purposes or is required by applicable law.
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Fitch means Fitch Ratings, Inc., a corporation organized and existing under the laws of
the State of Delaware, its successors and their assigns, and, if such corporation shall be dissolved
or liquidated or shall no longer perform the functions of a securities rating agency, Fitch shall
mean any other nationally recognized securities rating agency designated by the County.

Fixed Mode for any Certificate or portion thereof means any period of time, determined
in accordance with Section 2.2C, during which interest on such Certificate or portion thereof
accrues at the Fixed Rate therefor.

Fixed Rate means the fixed rate of per annum interest borne by a Certificate during a
Fixed Mode and for the duration of the Fixed Rate Period.

Fixed Rate Conversion Date shall mean the date on which the Certificates begin to bear
interest at the Fixed Rate pursuant to Section 2.2D, which Fixed Rate Conversion Date shall be
an Interest Payment Date on which interest is payable for the Term Rate Period from which the
conversion is made.

Fixed Rate Period shall mean the period beginning on the Fixed Rate Conversion Date
and ending at the Stated Maturity or Maturities or date or dates of prior redemption of the
Certificates, during which the Certificates bear interest at the applicable Fixed Rate or Fixed
Rates.

Government Securities shall mean (i) direct noncallable obligations of the United States,
including obligations that are unconditionally guaranteed by, the United States of America; (ii)
noncallable obligations of an agency or instrumentality of the United States, including
obligations that are unconditionally guaranteed or insured by the agency or instrumentality and
that, on the date the governing body of the issuer adopts or approves the proceedings authorizing
the issuance of refunding bonds, are rated as to investment quality by a nationally recognized
investment rating firm not less than “AAA” or its equivalent; (iii) noncallable obligations of a
state or an agency or a county, municipality, or other political subdivision of a state that have
been refunded and that, on the date the Governing Body adopts or approves the proceedings
authorizing the issuance of refunding bonds, are rated as to investment quality by a nationally
recognized investment rating firm not less than “AAA” or its equivalent; or (iv) any additional
securities and obligations hereafter authorized by the laws of the State of Texas as eligible for use
to accomplish the discharge of obligations such as the Certificates.

Gross Revenues means all income and revenue received by the County by virtue of the
operation of the System, including rentals received from leasing all or part of the System.
However, it is expressly recognized that any such lease must comply with the requirements of the
Code and existing regulations, published rulings, and court decisions.

Holder or Holders means the registered owner, whose name appears in the Security
Register, for any Certificate.

Ineligible Owner of Certificates means (i) the County, (ii) any person (whether for-profit

or not-for-profit) which controls or is controlled by or is under common control with the County,
and (iii) any person who owns such Certificates on behalf or for the benefit or account of the
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County or a person described in the preceding Clause (ii). For purposes of this definition, a
person controls another person when the first person possesses or exercises, directly or indirectly
through one or more other affiliates or related entities, the power to direct the management and
policies of the other person, whether through the ownership of voting rights, membership, the
power to appoint members, trustees, or directors, by contract, or otherwise.

Initial Certificate has the meaning stated in Section 2.8.
Interest Mode means either a Term que or Fixed Mode.

Interest Payment Date for any Certificate or portion thereof means the date specified in
such Certificate as a fixed date on which interest on such Certificate or portion is due and
payable.

Interest Period for any Certificate or portion thereof means the period of time from and
including the Closing Date or any Rate Adjustment Date for such Certificate or portion thereof,
as applicable, to but excluding the next succeeding Rate Adjustment Date for, or the date of
Maturity of, such Certificate or portion thereof, as applicable.

Junior Lien Bonds mean (i) bonds or other obligations hereafter issued by the County
payable from and equally and ratably secured, in whole or in part, by alienon a pledge of the Net
Revenues of the System which is junior and inferior to the lien securing the payment of any Prior
Lien Bonds hereafter issued by the County, but prior and superior to the lien on and pledge of the
Pledged Revenues securing, in part, the payment of the Obligations Similarly Secured, all as
provided in this Order, and (ii) obligations hereafter issued to refund any of the foregoing that are
payable from and equally and ratably secured by a junior lien on and pledge of the Net Revenues
as determined by the Governing Body in accordance with any applicable law.

Maturity when used with respect to any Certificate means the date on which the principal
of such Certificate becomes due and payable as therein or herein provided, whether at the Stated
Maturity, call for redemption, or otherwise, but does not include payment of the portion of the
Purchase Price corresponding to principal of such Certificate pursuant to Section 2.5.

Maximum Rate for any Interest Period for Certificates means the lesser of (a) 15% per
annum or (b) the maximum net effective interest rate permitted by law to be paid thereon as
provided by Texas Government Code, Section 1204.006, as amended, or the maximum net
effective interest rate permitted by applicable law at the time of issuance of the Certificates
(whichever shall permit the higher lawful rate) from time to time in effect.

Moody’s means Moody’s Investors Services, Inc., a corporation organized and existing
under the laws of the State of Delaware, its successors and their assigns, and, if such corporation
shall be dissolved or liquidated or shall no longer perform the functions of a securities rating
agency, Moody’s shall be deemed to refer to any other nationally recognized Rating Service
designated by the County.

Net Revenues means the Gross Revenues less the expenses of operation and
maintenance, including all salaries, labor, materials, repairs and improvements necessary to
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maintain and operate the System; provided, however, that only such repairs and improvements as
in the judgment of the Governing Body, reasonably and fairly exercised, are necessary to keep
the System in operation and render adequate service to the County and the inhabitants thereof, or
such as might be necessary to meet some physical action or condition which would otherwise
impair the security of any bonds or other obligations payable from and secured by a lien on the
Net Revenues derived from the ownership and operation of the System shall be deducted in
determining Net Revenues.

Obligations Similarly Secured shall mean (i) obligations hereafter issued by the County
payable, in whole or in part, from and equally and ratably secured by a lien on and pledge of the
Pledged Revenues, more particularly described as:

1. Comal County, Texas Combination Tax and Revenue Certificates of Obligation,
Series 2006, dated November 15, 2006, in the original principal amount of
$4,700,000; and

2. Comal County, Texas Combination Tax and Revenue Certificates of Obligation,
Series 2007, dated August 1, 2007, in the original principal amount of
$20,190,000; and

3. Comal County, Texas Combination Tax and Revenue Certificates of Obligation,
Series 2016, dated October 15, 2016, in the original principal amount of
$11,300,000; and

4. Upon issuance, the Certificates

and (ii) obligations hereafter issued to refund the foregoing as determined by the
Governing Body in accordance with any applicable law.

Opinion of Counsel means a written opinion of counsel to the County who may (except
as otherwise expressly provided in this Order) and, when given with respect to the status of
interest on any Certificate under federal income tax law, shall be counsel of nationally recognized
standing in the field of municipal bond law.

Order means this order adopted by the Governing Body on January 26, 2017 authorizing
the issuance of the Certificates.

Outstanding means when used in this Order with respect to Certificates shall mean, as of
the date of determination, all Certificates issued and delivered under this Order, except:

1. those Certificates canceled by the Paying Agent/Registrar or delivered to the
Paying Agent/Registrar for cancellation;

2. those Certificates for which payment has been duly provided by the County in
accordance with the provisions of this Order; and
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3. those Certificates that have been mutilated, destroyed, lost, or stolen and
replacement Certificates have been registered and delivered in lieu thereof as
provided in this Order.

Paying Agent/Registrar means the financial institution specified in Section 2.3 or its
herein permitted successors and assigns.

Place of Payment for Certificates means the city in which is located the office designated
by the Paying Agent/Registrar at which principal of the Certificates shall be paid at Maturity or
carlier redemption.

Pledged Revenues means during the entire period the Certificates or interest thereon
remain Outstanding and unpaid, shall mean an amount of Net Revenues not in excess of $1,000.

Pledged Revenue Amount means the total amount, not to exceed $1,000 while the
Certificates are Outstanding, of Net Revenues that are deposited into the Revenue Fund pursuant
to this Order and that may be transferred by the County, in any given Fiscal Year, to the
Certificate Fund.

Predecessor Certificate has the meaning stated in Section 2.7H.

Prior Lien Bonds shall mean (i) any revenue bonds, notes, or similar obligations of the
County hereafter issued in one or more series or installments, pursuant to the provisions of the
Texas Health and Safety Code, Section 363.135, as amended, that are payable from and secured,
in whole or in part, by a first and superior lien on and pledge of the Net Revenues, all as provided
in this Order, and (ii) obligations hereafter issued to refund any of the foregoing that are payable
from and equally and ratably secured by a first and superior lien on the Net Revenues as
determined by the Governing Body in accordance with any applicable law.

Purchase Contract has the meaning stated in Section 2.12.

Purchase Date, when used with respect to any Certificate or portion thereof, means the
date upon which the Paying Agent/Registrar is obligated to effect the purchase of such Certificate
or portion thereof on the terms described in Section 2.54.

Purchase Fund means the fund of the Tender Agent so defined in Section 2.5C.

Purchase Price of any Certificate (or portion thereof) required to be purchased pursuant
to the terms of Section 2.54 means an amount equal to one hundred percent (100%) of the
principal amount of such Certificate (or portion thereof), plus interest, if any, accrued thereon to
the Purchase Date (but at such time otherwise unpaid) from the most recent Interest Payment
Date therefor to which interest thereon has been paid or duly provided for.

Purchasers shall mean the initial purchaser of the Certificates named in Section 2.12.

Rate Adjustment Date for any Certificate or portion thereof means each day on which
such Certificate or portion will begin to bear interest at a new Term Rate or Fixed Rate, whether
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or not such rate is different from the interest rate previously in effect with respect to such
Certificates.

Rate Determination Date for any Certificate or portion thereof means each date the
County is required to make a determination of the Term Rate or Fixed Rate to be borne by such
Certificate or portion thereof.

Rating Service means any of Fitch, Moody’s, S&P, or any other nationally recognized
securities rating service which at the time has a credit rating assigned to the Certificates, if any.

Record Date has the meaning stated in Section 2.3.

Remarketing Agent means the party selected from time to time by the County to serve as
the remarketing agent for the Certificates pursuant to Section 2.5H.

Remarketing Agreement means the Remarketing Agreement between the County and
any Remarketing Agent pertaining to the remarketing of the Certificates.

Revenue Obligations means: (i) bonds or other obligations payable from and secured by a
lien on and pledge of the Net Revenues not limited to a pledge of the Pledged Revenues as
provided in this Order and being prior and superior to the lien thereon and pledge thereof
securing the payment of the currently outstanding Obligations Similarly Secured and any Prior
Lien Bonds, Junior Lien Bonds, or any Additional Parity Lien Obligations hereafter issued by the
County; and (ii) obligations hereafter issued to refund any of the foregoing as determined by the
Governing Body in accordance with any applicable law.

S&P means S&P Global Ratings, its successors and their assigns, and, if such corporation
shall be dissolved or liquidated or shall no longer perform the functions of a securities rating
agency, S&P shall be deemed to refer to any other nationally recognized securities rating agency
designated by the County.

Securities Depository means The Depository Trust Company or any successor person
appointed by order of the Governing Body to act as Holder of the Certificates, directly or through
a nominee, to maintain a system for recording and transferring beneficial interests in such
Certificates and distributing payments thereon and notices in respect thereof.

Security Register has the meaning stated in Section 2.3.
Special Payment Date has the meaning stated in Section 2.3.
Special Record Date has the meaning stated in Section 2.3.
Stated Maturity has the meaning stated in Section 2.24.

Stepped Rate means, with respect to Certificates in a Term Mode, the interest rate
applicable to such Certificates upon the conclusion of the then-applicable Interest Period when
there has occurred a failed remarketing of all or a portion of the affected Certificates, which
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Stepped Rate shall be established by the County in connection with the initial sale or conversion
of Certificates into a Term Mode (but which shall never exceed the Maximum Rate). The
Stepped Rate applicable to the Certificates in their initial Term Mode is 5%.

System means a plant, composting process plant, incinerator, sanitary landfill, transfer
station, or other works and equipment that is acquired, installed, or operated to collect, handle,
store, process, recover material or energy from, or dispose of solid waste, and includes sites for
those works and equipment..

Tender Agent shall mean, initially, Broadway
3 _ [exas or any successor thereto being a financnal institution
performmg the dutles specxﬁed in Section 2.51.

Tender Agent Agreement shall mean the Tender Agent Agreement, dated as of January
26, 2017, between the County and the initial Tender Agent and in substantially the form attached
hereto as Exhibit C, pertaining to the Certificates or any similar agreement entered into from time
to time with any successor Tender Agent.

Term Mode for any Certificate or portion thereof means any period of time, determined
in accordance Section 2.2C, during which interest on such Certificate or portion thereof accrues
at the Term Rate therefor. All Certificates are initially issued in a Term Mode.

Term Rate means the fixed rate of per annum interest borne by a Certificate during a
Term Mode and for the duration of the applicable Term Rate Period.

Term Rate Period means, with respect to the mmal Term Rate Period, the period
beginning on the Closing Date and ending on —20—August 31, 2025, and thereafter,
the period beginning on the Rate Adjustment Date for a new Term Mode and ending on the date
preceding the Rate Adjustment Date for a new Interest Period applicable to Certificates then in
such Term Mode.

Untendered Certificates has the meaning stated in Section 2.5G.

ARTICLE 11
THE CERTIFICATES

SECTION 2.1. Authorization.

Certificates of the County shall be and are hereby authorized to be issued in the aggregate
principal amount of SEVEN MILIION AND NO/100 DOLLARS
(3——————7.000,000), to be designated and bear the title of COMAL COUNTY, TEXAS
ADJUSTING RATE COMBINATION TAX AND REVENUE CERTIFICATES OF
OBLIGATION, SERIES 2017 (BULVERDE AREA RURAL LIBRARY DISTRICT PROJECT),
pursuant to this Order for the purpose of (i) constructing, expanding, enlarging, and equipping a
public library facility that will be owned by the County, but designed, constructed, maintained,
and operated by the District, pursuant to an interlocal agreement between the County and the
District, and (ii) payment for professional services related to the design, construction, project
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management, and financing of the aforementioned project. The Certificates shall be payable
from the levy of an annual ad valorem tax, within the limitations prescribed by law, upon all
taxable property within the County and additionally from a pledge of and lien on certain County
revenues derived from its ownership and operation of the System. The Certificates are
authorized to be issued pursuant to the authority conferred by and in conformity with the laws of
the State of Texas, particularly, the Act, Chapter 1201, as amended, Texas Government Code,
Section 363.135, as amended, Texas Health and Safety Code, and this Order

SECTION 2.2. Terms.

A. Denominations; Date; Stated Maturity. The Certificates shall be issuable in fully
registered form only in denominations of $5,000 or any integral multiple thereof; provided,
however, that so long as the City’s requirement to comply with the Rule (as defined herein) is
suspended pursuant to Section 6.4G, Certificates shall only be issued in denominations of
$100,000 or any integral multiple of $1,000 in excess thereof. The Certificates shall be dated
February 1, 2017 (the Certificate Date). The Certificates shall become due and payable on
September 1 in each of the years evidenced in the table appearing hereafter; provided, however,
in the event of a conversion of Certificates bearing interest at a Term Mode to a Fixed Mode, the
converted Certificates shall become due and payable on September 1 of each year specified in the
Conversion Order accomplishing such conversion (each such date of maturity herein referred to
as the Stated Maturity):

Year Principal Fixed Initial
Amounts ($) Rate Te e

2018 ——— 40,000 —1.240 N/A
2019 ——45,000 —1.390 N/A
2020 ———55,000 ———1,650 N/A
2021 ——60,000 ——1.860 N/A
2022 —350,000 —FF 2,030 N/A
2023 ——600.000 —2,140 N/A
2024 —600.,000 —2.320 N/A
2025 —————600.000 —2.570 N/A
ok ok * ke k o kk % % %k
2032 —4.630.000 N/A —2.57Q"

M Applicable Term Rate effective from the Closing Date through August 31, 2025.

Rate Ferm-Meode
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Rate Ferm-Meode
2026 Interest
Rate
2026 2270
2027 2,510
2028 2.210
2029 2310
2030 2570
2031 2310
2032 2570
B. Interest. The Certificates are issued as multimodal interest rate obligations in one

or more Term Modes, a Fixed Mode, or a combination of Term Mode and Fixed Mode and shall
bear interest from the Closing Date or the applicable Rate Adjustment Date at’ the rates, and
which interest is payable on the Interest Payment Dates, all as described in the following text. As
indicated in the table above, the Certificates maturing on September 1 in the years 2018 through
2025 are initially issued in a Fixed Mode; the Certificates maturing on September 1, 2032 are
initially issued in a Term Mode commencing on the Closing Date and ending on August 31,
2025, during which the Certificates will bear interest at the Term Rate indicated in the table
above.

Provisions relating to the payment of interest, as well as certain other provisions
regarding interest rate determination, calculation, and payment are included in the Initial
Certificate (defined herein) and the applicable form of definitive Certificate referred to in Section
3.1

C. Determination of Interest Modes and Interest Periods; Other Interest
Provisions.

1. Conditions Applicable to All Conversions. The County shall, pursuant to a
Conversion Order, change the Interest Mode for the Certificates initially issued in a Term Mode
(or any portion thereof) to a new Term Mode or Term Modes (including Term Modes with
Interest Periods of different duration) and, if such new Interest Mode is a Term Mode, designate
the duration of the Interest Period therefor, with notice of the foregoing, by a written instrument
herein described, to be delivered to the Paying Agent/Registrar, the Remarketing Agent, if any,
and the Tender Agent, not less than five (5) Business Days prior to such change and specifying:

a. Affected Certificates: the current Interest Mode and Interest Periods, and the

respective principal amounts of each, with respect to which such designation is
being made;
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b. Effective Date: the first day of the newly designated Interest Mode or Interest
Period(s);

c. Designation: that the County has determined that, effective on such day, a Term
Mode or Fixed Mode, as the case may be, shall take effect for such Certificates or
portions thereof and any Term Rate, Stepped Rate, or Fixed Rate applicable to
Certificates in such new Term Mode or Fixed Mode; and

d. Interest Period: if the designated Interest Mode is a Term Mode, the duration of
such Interest Period.

Upon delivery of such notices, the Interest Mode or Interest Period for such Certificates
shall, subject to the other provisions of this subsection, be automatically converted on the day
specified in such Conversion Order to the Interest Mode and Interest Period specified therein
without any further act.

No change to any Interest Mode or Interest Period for any Certificates shall become
effective unless:

i.  Opinion of Counsel: there is delivered to the Paying Agent/Registrar and the
Remarketing Agent on the first day of such Interest Mode or Interest Period an Opinion of
Counsel to the effect that such change in the Interest Mode or Interest Period (a) will not
adversely affect any exclusion of interest on any Certificate from the gross income, as defined in
section 61 of the Code, of the owner thereof for federal income tax purposes, and (b) that such
change in the Interest Mode or Interest Period is authorized by applicable Texas law;

ii.  Remarketing Agent. the County shall, in the Conversion Order, have appointed a
Remarketing Agent and, with respect thereto, entered into a Remarketing Agreement therewith
(which may specify the obligation of the Remarketing Agent thereunder representing a best
efforts or a firm financial arrangement and/or commitment of such Remarketing Agent) or with
the purchaser of remarketed Certificates identified by the Remarketing Agent under a “best
efforts” arrangement with respect to such remarketing; and

ili.  Settlement. by 12:30 p.m., New York, New York time, on the date of such
change, the Tender Agent shall have received the Purchase Price of all Certificates or portions
thereof tendered or deemed tendered for purchase on such date in accordance with Section 2.54.

If, after notice to any person of any change in the Interest Mode or Interest Period for any
Certificate or portion thereof, such change may not be effected on the date specified therefor
because of any failure to satisfy the conditions of this Section, then the Interest Mode then in
effect for such Certificate or portion shall remain unchanged and, excepf for the mandatory tender
thereof required by Section 2.5, the Holder of such Certificate or portion and all other persons
shall be restored to their original positions to the same extent as if the Conversion Order
specifying such change had not been given pursuant to this Section. Notwithstanding the
foregoing, a failure to remarket Certificates in a Term Mode for a reason other than those
provided above, then such Certificates shall remain in a Term Mode, as applicable, bearing
interest at the Stepped Rate, as herein described.
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2. Additional Provisions Applicable to the Conversion of Certificates to a Fixed
Rate Mode. If the County by Conversion Order converts all or a portion of the Certificates to a
Fixed Rate Mode, the following provisions shall apply:

a. Inthe event of a partial conversion, the Paying Agent/Registrar shall select by lot
or other customary random method the Certificates to be converted to a Fixed
Rate in order to effectuate a pro rata allocation of the redemption schedule as set
forth in Section 2.4D hereof between the Certificates to be converted to a Fixed
Mode and the Certificates remaining in a Term Mode.

b. The Fixed Rate Conversion Date shall be an Interest Payment Date on which
interest is payable for the Term Rate Period from which the conversion is to be
made or an Interest Payment Date on which interest is payable for all Certificates.

c. Atits option, the County also may determine the serial or term maturities,
redemption provisions and other terms which shall be applicable to the
Certificates on and after the Fixed Rate Conversion Date. Serial maturities shall
be determined by the Governing Body at the time of the conversion to a Fixed
Rate. Following the Fixed Rate Conversion Date, the Certificates shall be subject
to optional redemption in whole or in part on such dates as shall be determined at
the time of the conversion. These provisions shall be evidenced in a Conversion
Order authorizing such Fixed Rate conversion.

D. Duration of Interest Modes and Interest Periods.

1. Interest Modes. Each Interest Mode for any Certificate or portion thereof, other
than the Fixed Mode, shall extend through the day prior to the effective date of any other Interest
Mode therefor established in accordance with this Section. Any Fixed Mode for any Certificate
or portion thereof, including Certificates initially issued in a Fixed Mode, shall extend to the
Stated Maturity or date of prior redemption of such Certificate.

2. Interest Periods Generally. No Interest Period for any Certificate (or portion
thereof) during a Term Mode therefor shall extend beyond the day prior to the effective date of
any other Interest Mode to become effective for such Certificates or portion thereof pursuant to a
Conversion Order under this Section 2.2.

3. Interest Periods During Term Modes. Each Interest Period for any Certificates
or portion thereof which are in a Term Mode shall commence on the first day of such Term Mode
(being, initially, the Closing Date, and with respect to Term Modes thereafter, the Rate
Adjustment Date for such Term Mode). The initial Term Mode applicable to the Certificates
initially issued in a Term Mode shall conclude on August 31, 2025, Each successive Interest
Period during a Term Mode shall extend to the expiration date for such Interest Period specified
in the applicable Conversion Order (unless the County is permitted under the terms of the
remarketing in such successive Interest Period the ability to early terminate such Interest Period
but has not so elected in a subsequent Conversion Order).
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4. Fixed Mode. No Interest Period shall extend beyond September 1, 2032,
E. Determination of Interest Rates by Remarketing Agent.

1. Term Rate; Fixed Rate. On any date designated by the County, which is not
more than sixty (60) days preceding nor later than the sixth (6th) Business Day preceding the end
of the then-applicable Interest Period for Certificates (or any portion thereof) in a Term Mode
(whether such end of the applicable Interest Period shall be by expiration of its term or if the
County has so reserved such right by earlier termination by direction of the County to redeem
Certificates or cause their mandatory tender for purchase, as applicable), the County, in
cooperation with the Remarketing Agent, shall establish the new Term Rate or Fixed Rate for the
Certificates in their new Interest Period. The new Term Rate or Fixed Rate shall be established
in the manner described in Subsection E.2. of this Section, on such day for such Certificates or
portion thereof during such Interest Period. In no event shall a Term Rate or Fixed Rate for the
Certificates ever exceed the Maximum Rate.

2. Premium/Discount Term Mode and Fixed Mode Certificates. In determining
the Term Rate or Fixed Rate for Certificates in an Interest Period, the Remarketing Agent may
determine the minimum rate necessary to be borne by such Certificates to their date of mandatory
tender for purchase or Stated Maturity (as applicable) to produce a bid for such Certificates equal
to either a premium (that does not exceed costs of the Interest Mode change and then-present
remarketing of such Certificates or that otherwise produces the lowest yield on the Certificates)
to or a discount (if, in the judgment of the County, a discount would produce a lower yield on
such Certificates to Maturity) from the Purchase Price thereof, in either case as and in the amount
to be memorialized in a Conversion Order, provided that (1) in the case of Certificates to be sold
at a discount, the County shall have transferred to the Tender Agent on or before the Conversion
Date for such subsequent Interest Period for deposit to the Purchase Fund an amount equal to
such discount in immediately available funds and (2) in the case of Certificates to be sold at a
premium, the Remarketing Agent shall transfer the premium to the Paying Agent/Registrar for
credit to the Purchase Fund to pay a portion of the Purchase Price then due and owing on such
Purchase Date and the balance to the Certificate Fund to pay interest on the Certificates when
due, and costs of changing the Interest Mode for and remarketing of such Certificates on such
Purchase Date. Any premium at which Certificates may be remarketed in accordance with this
Section is hereby allocated to the costs of changing the Interest Mode for such Certificates to the
Term Mode or Fixed Mode (as applicable) and remarketing such Certificates, redeeming
then-Outstanding Certificates on the next occurring Rate Adjustment Date, and the other
purposes heretofore specified as authorized uses of any such premium (but not to produce excess
proceeds that the use of which would be violative of applicable Texas law).

At such time as a Term Rate is established, the Remarketing Agent (in cooperation with
the County) shall be establish the Stepped Rate applicable to such new Term Mode Interest
Period, which Stepped Rate shall never exceed the Maximum Rate.

3. The Paying Agent/Registrar or Tender Agent, as applicable, shall provide a copy
of each notice given pursuant to this subdivision to each transferee of an affected Certificate or
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portion thereof that is authenticated by it on or after the date of such notice and prior to the
effective date of the change described therein.

The Paying Agent/Registrar shall provide the rate of interest constituting the Term Rate
or Fixed Rate, for any Certificate, or any portion thereof, from time to time to each Holder
thereof who requests such information.

F. Effect of Determinations. Each designation of an Interest Mode or the duration
of an Interest Period made pursuant to this Section and each determination of a Term Rate,
Stepped Rate, or Fixed Rate made pursuant to this Section shall be conclusive and binding upon
the County, the Paying Agent/Registrar, the Tender Agent, and the Holders, and none of the
County, the Remarketing Agent, Paying Agent/Registrar, or the Tender Agent shall have any
liability to any such person for any such determination, whether due to any error in judgment,
failure to consider any information, opinion, or other resource, or otherwise.

SECTION 2.3.  Payment of Certificates; Paying Agent/Registrar.

The principal of, premium, if any, and interest on the Certificates, due and payable by
reason of Stated Maturity, redemption, or otherwise, shall be payable in any coin or currency of
the United States of America which at the time of payment is legal tender for the payment of
public and private debts, and such payment of principal of and interest on the Certificates shall be
without exchange or collection charges to the Holder of the Certificates.

The selectlon and appomtment of : Broadway.

al_Ba Ant exas to serve as the initial Paymg Agent/Registrar for the
Certificates is hereby approved and confirmed. The County agrees and covenants to cause to be
kept and maintained at the corporate trust office of the Paying Agent/Registrar books and records
(hereby referred to as the Security Register) for the registration, payment, and transfer of the
Certificates, all as provided herein, in accordance with the terms and provisions of a Paying
Agent/Registrar Agreement entered into by the County and the Paying Agent/Registrar. The
form and terms of Paying Agent/Registrar Agreement attached hereto as Exhibit B are hereby
approved, and any Authorized Official is authorized to execute and deliver the Paying
Agent/Registrar Agreement substantially in such form attached hereto as Exhibit B and to such
effect in the name of the County.

The County covenants to maintain and provide a Paying Agent/Registrar at all times
while the Certificates remain unpaid. Any successor Paying Agent/Registrar shall be either (i) a
national or state banking institution, or (ii) an association or a corporation organized and doing
business under the laws of the United States of America or of any state, authorized under such
laws to exercise trust powers, and shall be subject to supervision or examination by federal or
state authority and authorized by law to serve as a Paying Agent/Registrar.

The County reserves the right to appoint a successor Paying Agent/Registrar upon
providing the previous Paying Agent/Registrar with a certified copy of a County order
terminating its agency. Additionally, the County agrees promptly to cause a written notice of any
such substitution to be sent to each Holder of the Certificates by United States Mail, first-class
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postage prepaid, which notice shall also give the address of the new Paying Agent/Registrar. No
removal or replacement of the Paying Agent/Registrar shall be effective until a successor shall
have been appointed and qualified as such.

Principal of, premium, if any, and interest on each Certificate, due and payable by reason
of Stated Maturity, redemption or otherwise, shall be payable only to the Holder in whose name
such certificate is registered on the Security Register (i) as of the close of business on the
fifteenth (15th) day of the month next preceding such Interest Payment Date (the Record Date),
in the case of interest, and (ii) on the date of surrender of the Certificates, in the case of payment
of principal. The County and the Paying Agent/Registrar, and any agent of either, shall treat the
Holder as the owner of a Certificate for purposes of receiving payment and (unless otherwise
expressly stated herein) all other purposes whatsoever, and neither the County nor the Paying
Agent/Registrar nor any agent of either shall be affected by notice to the contrary.

Principal of and premium, if any, on the Certificates shall be payable only upon
presentation and surrender of the Certificates to the Paying Agent/Registrar at its corporate trust
office (provided, however, with respect to principal payments prior to the final Stated Maturity,
the Certificates need not be surrendered to the Paying Agent/Registrar, who will merely
document this payment on an internal ledger maintained by the Paying Agent/Registrar), except
as otherwise agreed with the Securities Depository in the case of partial redemptions. Interest on
the Certificates or any portions thereof due on any Interest Payment Date shall be paid to the
person in whose name such Certificates are registered in the Security Register at the close of
business on the Record Date for such interest, and shall be paid (i) by check sent by United States
Mail, first-class postage prepaid, by the Paying Agent/Registrar to the address of such person
appearing in the Security Register, or (ii) by such other method, acceptable to the Paying
Agent/Registrar, requested in writing by such person at such person’s risk and expense.

If the date for the payment of the principal of, premium, if any, or interest on the
Certificates shall be a Saturday, Sunday, a legal holiday, or a day on which banking institutions
in the city where the Paying Agent/Registrar is located are authorized by law or executive order
to close, then the date for such payment shall be the next succeeding day which is not such a day.
Payment on such date shall have the same force and effect as if made on the original date any
such payment on the Certificates was due.

In the event interest due on an Interest Payment Date is not paid or duly provided for by
the County for thirty (30) days thereafter, a new record date for such interest (herein referred to
as a Special Record Date) will be established by the Paying Agent/Registrar, if and when funds
for the payment of such interest have been received from the County. Notice of the Special
Record Date and of the scheduled payment date of the past due interest (herein referred to as the
Special Payment Date, which shall be fifteen (15) days after the Special Record Date) shall be
sent by the Paying Agent/Registrar at least five (5) Business Days prior to the Special Record
Date by United States Mail, first-class postage prepaid, to the address of each Holder appearing
on the Security Register at the close of business on the fifteenth (15th) day next preceding the
date of mailing of such notice.
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